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OPERATING MEMORANDUM NO. 1
TO

FIRST AMENDED AND RESTATED
DISPOSITION AND DEVELOPMENT AGREEMENT

(SOUTH MAIN SENIOR PROJECT)

Re: Extension and Assignment of DDA

A. General Background/Authority

This Operating Memorandum No. 1 (“Operating Memorandum”) is entered into as of June ___,
2015, by and between the City of Milpitas Housing Authority (the “Housing Authority”) and South Main
Senior Lifestyles, LLC (the “Developer”). This Operating Memorandum is entered into in accordance
with the terms of Section 10.20 of the Disposition and Development Agreement entered into by and
between the Housing Authority and the Developer as of August 18, 2009, as amended by an Amendment
entered into as of October 18, 2011, and as fully amended and restated as of November 19, 2013
(collectively, the “Agreement”). Capitalized terms used but not defined in this Operating Memorandum
shall have the meanings given in the Agreement.

The purpose of this Operating Memorandum is to implement the terms of the Agreement, with
particular reference to Sections 1.4.1, 3.6, 5.1, 7.4, 10.2 and 10.9 of the Agreement and the Schedule of
Performance attached thereto as Exhibit D, by (i) extending the dates for the occurrence of certain events
set forth in the Agreement and the Schedule of Performance; (ii) approving the Transfer of the Agreement
with respect to each Development Phase and its related Development Parcel to one or more joint venture
entities to be formed by Developer with a certain equity investor in order to obtain equity capital for the
Project; and (iii) approving an Operator for the Project. Paragraph B below sets forth further background
and facts in connection with the purposes of this Operating Memorandum.

Section 10.20 of the Agreement expressly authorizes the parties to enter into this Operating
Memorandum in order to make mutually acceptable refinements and adjustments with respect to the
performance of the Agreement; provides that this Operating Memorandum does not constitute an
amendment of the Agreement; and expressly authorizes the Executive Director to execute this Operating
Memorandum on behalf of the Housing Authority without prior notice, hearing, or other action of the
Housing Authority’s Board. Sections 1.4.1, 3.6, 5.1, 10.2. 10.9 and 10.20 of the Agreement expressly
authorize the Executive Director to extend any dates set forth in the Schedule of Performance, to approve
any Transfer and to approve an Operator, all by executing this Operating Memorandum in his or her
discretion without prior notice, hearing or other action of the Housing Authority’s Board.

B. Agreements

1. Background and Facts. This Operating Memorandum is entered into with reference to
the following background and facts:

(a) The Agreement provides a Closing Deadline of November 19, 2015 for the
closing of Developer’s acquisition of the Property. Developer has made substantial progress in its
prosecution of the Project but, despite the Developer’s diligent efforts in that regard, additional time is
needed to satisfy the remaining conditions precedent to the Housing Authority’s conveyance of the
Property related to the development of the Phase One Development. Developer has identified an equity
investor/developer that will enable Developer to satisfy the remaining conditions precedent and complete
the acquisition of the Property in accordance with the Agreement. Sections 3.6, 5.1 and 10.2 of the
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Agreement authorize the Executive Director, acting alone in his sole discretion by execution of this
Operating Memorandum, to extend the Closing Deadline and other dates set forth in the Schedule of
Performance for the satisfaction of certain requirements. Developer has requested an extension of the
Closing Deadline from November 19, 2015 until June 30, 2017, with commensurate extensions of the
respective outside dates for the commencement and completion of construction of each Development
Phase. The Executive Director has determined that granting such request is necessary and appropriate to
enable the Developer to continue the development of the Project and otherwise further the purposes of the
Agreement.

(b) After reviewing the materials and information submitted by Developer describing
the financial condition and track record of The Wolff Company, the Executive Director has determined
that The Wolff Company and its affiliates have the qualifications, experience, financial resources and
development capacity that are necessary and adequate to competently complete construction of each
Development Phase of the Project and to otherwise fulfill the obligations undertaken by the Developer
under the Agreement.

(c) Based on the information provided by the Developer describing the identity,
financial capacity, operating experience and other qualifications of Integral Senior Living (“ISL”) as the
proposed Operator of the Phase One Development, the Executive Director has determined that ISL has
the necessary financial capacity and experience to satisfactorily operate the Phase One Development as a
“continuum of care” facility in the manner contemplated by the Housing Authority Documents, including
providing the types of services and amenities to residents (without regard to income level) generally
described in the Scope of Development (Exhibit B to the Agreement) and providing the Affordable Units
pursuant to and in accordance with the Phase One Regulatory Agreement.

2. Extensions. The Closing Deadline set forth in Section 3.6 of the Agreement is hereby
extended to June 30, 2017, and the due dates set forth in the Schedule of Performance for the following
items are hereby also modified as follows:

Item Section Reference Action Due Date

B.16 3.6 Closing June 30, 2017

B.17 5.1 Commencement of

Construction(Phase One)

By the earlier of (a)

30 days after the Closing

Date, or (b) 7/31/17

B.18 5.1 Completion of Construction

(Phase One)

By the earlier of (a) 24

months after the Closing

Date, or (b) July 31, 2019

C.10 5.1 Commencement of Construction

(Phase Two)

Unless a later date is

agreed upon, by the earlier

of (a) 24 months after

issuance of Certificate of

Completion for Phase One

Development, or (b) June

30, 2021

C.11 5.1 Completion of Construction By the earlier of (a) 24

months after the
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(Phase Two) commencement of

construction, or (b) June

30, 2023

3. Transfer of DDA. Pursuant to Section 7.4 of the Agreement, the Housing Authority
hereby approves the Developer’s Transfers of either or both Development Phases (and the portion(s) of
the Agreement applicable thereto) to either a single, or two separate, limited partnerships or limited
liability company(ies) to be formed between Developer, Wolff Partners LLC and/or Wolff Real Estate
Partners LP (and/or other affiliate(s) of The Wolff Company), and of which Wolff Partners LLC or its
controlled affiliate will be the managing member or general partner, and such Transfers may occur either
separately or together in a single Transfer; provided however, that such approval remains subject to the
satisfaction of the additional requirements set forth in subsections (b), (c) and (d) of Section 7.4 of the
Agreement.

4. Approval of Operator. Pursuant to Section 1.4.1 of the Agreement, Integral Senior
Living is hereby approved as the Operator of the Phase One Development; provided however, that the
form of Operations Agreement to be entered into with the Operator remains subject to the Housing
Authority’s approval pursuant to Section 1.4.1 of the Agreement.

C. Counterparts

This Operating Memorandum may be executed in counterparts, which when executed by the
parties shall together constitute one and the same document.

IN WITNESS WHEREOF, the parties hereto have executed this Operating Memorandum as of
the date first written above.

HOUSING AUTHORITY:

CITY OF MILPITAS HOUSING AUTHORITY

By:___________________________

Name:_________________________
Executive Director

ATTEST:

By:___________________________
Housing Authority Secretary

APPROVED AS TO FORM:

By:__________________________
Housing Authority Counsel

DEVELOPER:

SOUTH MAIN SENIOR LIFESTYLES, LLC

By:____________________________
Joseph W. Callahan, Jr.
Managing Member

By:________________________
James R. Burns II,
Managing Member
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The Wolff Company 
The Wolff Company (“Wolff”) is a fully integrated real estate private equity firm that traces its legacy back to 1949.  Wolff has invested in, acquired, and 
developed high‐quality multifamily assets for more than six decades. Wolff is headquartered in Scottsdale, Arizona, and maintains offices in Washington, 
Massachusetts and California. 

 

Wolff’s Track Record 
Wolff  has  a  long  track  record  of  patiently  acquiring  and  developing 
proprietarily‐sourced multifamily assets and operating them with a view to 
maximizing  investment  value.  Wolff  has  invested  in  more  than  22,500 
multifamily  units  and  currently  manages  more  than  $1.7  billion  of 
discretionary capital. Since 2000, Wolff has made  investments  in over 100 
multifamily assets and has delivered fully realized gross IRRs of nearly 30.0% 
for its for‐rent multifamily investments.1  

 

Discretionary Capital Under Management 
In 2009, Wolff raised its inaugural Wolff Real Estate Partners, L.P. (“WREP”), 
a  $294‐million,  closed‐ended  fund  focused  on  the  acquisition  and 
development of multifamily assets in core and secondary markets nationally.  
WREP  is  fully  invested  and  is  projected  to  generate  on  a  gross  basis 
approximately  a  27%  IRR  and  approximately  a 1.7X multiple on  invested 
capital.   This  translates  to an approximate net  IRR of 15%  to 16% and an 
approximate  net  multiple  on  invested  capital  of  1.5X.  In  2012,  Wolff 
launched Wolff  Income  Partners,  L.P.  (“WIP”),  a  long‐dated, multifamily‐
only, open‐ended fund focused on both the acquisition and development of 
core assets with  little to no  financial  leverage. To‐date, WIP has accepted 
approximately $285 million in capital commitments and an $85 million co‐
investment.  In  2012,  Wolff  raised  Wolff  Real  Estate  Partners  II,  L.P. 
(“WREPII”), the $484‐million successor to its WREP fund.  Similar to WREP, 
WREPII is a closed‐ended fund focused on the acquisition and development 
of multifamily assets  in  core and  secondary markets nationally.    In 2014, 
Wolff raised Wolff Credit Partners, L.P. (“WCP”), a $233‐million, multifamily‐
only,  closed‐ended  fund  focused  on making  credit  and  preferred  equity 
investments in multifamily developments and acquisitions nationally.  

 

Wolff’s Team 

The  senior members of The Wolff Company have worked  together  for an 
average of 13 years and average more than 20 years of experience.  Fritz H. 
Wolff, The Wolff Company’s CEO, has been with the firm for over 20 years. 
Wolff employs more than 100 executives, investment professionals, analysts 
and operational staff that manage and control all aspects of the investment 
and asset management process in‐house.     

                                                            
1 These results represent realized returns for both Wolff’s for-rent multifamily investments and its credit portfolio investments, realized from January 1, 2000 through December 31, 2014. Returns data are 
based on tax returns, settlement statements, property management reports, and internal reporting schedules. IRRs are calculated on a quarterly basis. These results are based on an internal compilation 
and have not been audited by an independent third party. Supplemental returns support is available upon request. 

Fund Name  Fund Vintage 
Total

Commitments* 

Wolff Real Estate Partners  2009/2010  $330,000,000 

Wolff Income Partners  2012  $370,000,000 

Wolff Real Estate Partners II  2012/2013  $515,000,000 

Wolff Credit Partners  2014  $232,550,000 

*Represents total commitments plus estimated co‐investments 

Contacts 
The Wolff Company, LLC 
6710 E. Camelback Rd, Suite 100 
Scottsdale, AZ 85251 
Name: Fritz H. Wolff | CEO  
Email: fritz@awolff.com 
Telephone: (480) 258‐3370 
 

 
The Wolff Company, LLC 
6710 E. Camelback Rd, Suite 100 
Scottsdale, AZ 85251 
Name: Jay Petkunas | President / COO 
Email: jay@awolff.com 
Telephone: (480) 258‐3370 
 

Company Overview 

Geographically Diverse Multifamily Platform
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The Wolff Company has extensive experience as a developer of high‐quality, institutional‐grade multifamily communities. With a heavy focus on the 
western United States, The Wolff Company is currently at various stages in the development process on nearly 5,800 units with more than 4,500 units 
started in 2014.  

Representative Investments 

 
 

Active / Fully‐Realized Development Investments 

 Big Trout Lodge – 521 Units; Liberty Lake, WA   Sunset Electric – 92 Units; Seattle, WA 

 Bothell Bailey Farm – 372 Units; Bothell, WA   River House I – 216 Units; Spokane, WA 

 Orchard at Hansen Park – 212 Units; Kennewick, WA   River House II – 108 Units; Spokane, WA 

 Village on Broadway – 148 Units; Spokane, WA   Dry Creek – 360 Units; Broomfield, CO 

 Whimsical Pig – 272 Units; Spokane, WA   Columbia City – 244 Units; Seattle, WA 

 Pine Valley Ranch – 256 Units; Spokane, WA   Platinum Gateway – 399 Units; Anaheim, CA 

 Island View – 144 Units; Richland, WA   Platinum Vista – 386 Units; Anaheim, CA 

 Badger Mountain – 176 Units; Richland, WA   West Seattle – 88 Units; Seattle, WA 

 Mullan Reserve – 200 Units; Missoula, MT   Tempo – 235 Units; Oxnard, CA 

 Mosaic – 240 Units; Oxnard, CA   8th & Republican – 208 Units; Seattle, WA 

 Vallagio – 272 Units; Englewood, CO   Range Ranch – 270 Units; Santa Rosa, CA 

 Gunbarrel – 251 Units; Boulder, CO   Pike Motorworks – 260 Units; Seattle, WA 

 12th & Grand (Grand) – 399 Units; Los Angeles, CA   12th & Grand (Olive) – 293 Units; Los Angeles, CA 

 Bellevue Gateway – 353 Units; Bellevue, WA   West Capitol Commons – 270 Units; Sacramento, CA 
   San Jose Site – 200 Units; San Jose, CA 

     

Property Name: 12th & Olive 
Location: Los Angeles, CA 

Units: 293 

 

Property Name: Sunset Electric 
Location: Seattle, WA 

Units: 92 
 

Property Name: Capstone at Vallagio 
Location: Englewood, CO 

Units: 272 
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Source: National Multifamily Housing Council 

  Multifamily Units Started in 2014 



 

 

 

With a focus on thinly traded or overlooked markets, The Wolff Company is actively acquiring multifamily properties across the United States. The 

Wolff Company has compiled a geographically diverse portfolio of well‐performing multifamily assets by  targeting markets where assets can be 

purchased at a discount to replacement cost and areas with significant opportunity to raise rents due to substantial affordability gaps relative to 

alternative homeownership options in the same location. 

 Representative Investments 

 
 

Active / Fully‐Realized Acquisitions 

 Sunshine Village – 90 Units; Spokane, WA   Sierra Vista – 94 Units; Lake Tahoe, CA 

 Clocktower – 104 Units; Spokane, WA   Eagle Rock – 210 Units; Spokane, WA 

 Renaissance at Hobble Creek – 288 Units; Boise, ID   Grandridge – 160 Units; Spokane, WA 

 Boise Seasons – 120 Units; Boise, ID   Rock Pointe – 88 Units; Eagle, ID 

 Linger Longer Lodge – 90 Units; Spokane, WA   Lincoln Place – 200 Units; Loveland 

 Lodge at Maple Grove – 154 Units; Boise, ID   Six 1 Five – 79 Units; Santa Rosa, CA 

 The Trails – 440 Units; Las Vegas, NV   Kimberley Place II – 96 Units; Monterey, 

 Crossings – 384 Units; Las Vegas, NV   The Blvd – 94 Units; Stamford, CT 

 Reflections at the Lakes – 326 Units; Las Vegas, NV   The Edge – 120 Units; Davis, CA 

 Somerfield at Lakeside – 280 Units; Sacramento, CA   Big Trout Lodge – 297 Units; Liberty Lake, 

 Sunrise – 85 Units; Spokane, WA   Village at Town Center – 159 Units; El Cerrito, CA 

 Oakwood Club – 140 Units; Spokane, WA   Waterstone at Murrieta – 420 Units; Murrieta, CA 

 Oakbrook – 304 Units; Sacramento, CA   Monte Vista – 138 Units; Morgan Hill, CA 

 Evening Creek – 139 Units; San Diego, CA   Spinnaker (WIP) – 107 Units; Milford, CT 

 Villas at RPV – 216 Units; Rancho Palos Verdes, CA   Spinnaker (WREP) – 280 Units; Milford, CT 

 Creek View – 133 Units; San Diego, CA   Broadway Place – 170 Units; Eugene, OR 

 Sage at Cupertino – 230 Units; Cupertino, CA   Oasis Sierra – 208 Units; Las Vegas, NV 

 Kimberly Place I – 212 Units; Monterey, CA   Chelsea Square – 312 Units; Columbus, OH 

 Monaco South – 216 Units; Denver, CO   800 J Lofts – 225 Units; Sacramento, CA 

 Cypress Creek – 288 Units; Salinas, CA   Oasis Portfolio – 2,890 Units; Las Vegas, NV 

 Clearwater – 60 Units; Boise, ID   Sequoia Apartments – 112 Units; Redwood City, CA 

 Ashton – 138 Units; Spokane, WA   Clear Creek Commons – 45 units; Golden, CO 

 
 

     

Property Name: Lincoln Place 
Location: Loveland, CO 

Units: 200  

 

Property Name: Village at Town Center 
Location: El Cerrito, CA 

Units: 159 
 

Property Name: Oasis Portfolio 
Location: Las Vegas, NV 

Units: 2,890 (13 Properties) 
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